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PURSUANT TO REGULATION D e
04049372 SECTION 4(6), AN\WOR Fasa DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION ] |
Name of Offering (O check if this 1s an amendment and name has changed, aﬁd@di’cate change.) ? é é ? g (
_MATTERHORN OFFSHORE FUND LIMITED

Filing Under (Check box(es) that apply): O Rule 504 [0 Rule 505 BRule 506 O Rule 4(6) 0 ULOE
Type of Filing: [ New Filing B Amendment

A. BASIC IDENTIFICATION DATA < NGOV 12 2008
1. Enter the informarion requested about the issuer .
Name of [ssuer (3 check if this is an amendment and name has changed, and indicare change.) %Tmcw.
MATYERHORN OFFSHORE FUND LIMITED
Address of Executive Offices (Number and Swreer, City, State, Zip Code) | Telephons Number (Including Area Code)

c/o Citco B.V.L Limited, P.O. Box 642, Road Town, Tortola, British Virgin islands | (809) 494-2217

Address of Principal Business Qperations  {Number and Sweet, City, State, Zip Code) | Telephone Number (Including Area Code)
¢/0 Civeo B.V.L Limited, P.O. Box 662, Road Town, Tortola, British Virgin lslands | (809) 494-2217

Brief Deseription of Business

Primarily. acquisition of lopg and short positions

Type of Business Organization
O corperarion Q limited parmership, slready formed & other (please specify): British Virgin
Islands infernarional business company
O business wust 3 limired parmership, to be formed
Month Year
Actyal or Estimared Date of lucorporarion or Orgamzation: 011 l o 1 & Acmal O Estumated

Jurisdiction of Incorporation or Organization: (Enter tworletter U.S. Postal Service abbrevianon for Srate:
CN for Canada; FN for other foreign junsdicuons) | FI Nl

GENERAL INSTRUCTIONS
Federal:

Who Must Fite All issuers making an offering of securities in reliance on an exemprion under Regularion D or Section 4(6), 17 CFR 230 501
¢18eq. or 15 U.S.C. 77d(6)

When To File. A notice must be filed no later than 15 days after the firsy sale of secunties in the offering. A novice 15 deemed filed with the
U.S. Secunties and Exchange Commission (SEC) on the earlicr of the dare it is received by the SEC at the address given below or, if received
at that address after the date oo which 1w 1s due, on the date it was mailed by United States registered or cernified mail 1o thar address.
Where 1o File. U.S, Securities and Exchange Commussion, 450 Fifth Sweet N W, Washingion, D.C. 20549.

Copies Required. Five (5) copies of This norice must be filed with the SEC, ope of which must be manually signed. Any copies nor manually
signed must be photocopies of the manually signed copy or bear typed or printed signatures.

Informanon Reguired: A new filing must contam all information requesied. Amendmenis need only report the name of the issuer and
offering, any changes thereto, the information reguested in Part C, and any material changes from the information previously supplied in Parts
Aand B. Part £ and the Appendix need not be tiled with the SEC

Filing Fee: There is no federal filing fee,

State;

This nonce shall be used 1o indicare relisnce o the Uniform Limited Offering Exemprion (LILOE) for sales of securities in those states that
have adopted ULOE and that have adopted ttus form. issuers reslly mgon ULOgE musr% le a separate notice with the Securities Admunistrator
in each state where sales are 1o be, or have been made. If a sfale Tequres the payment of a fec as u precondision 1o the claim for the
exemprion, a fee in the proper amount shall accompanfy this form. This notice shall be filed in the appropriate states in accordance with stare
law. The Appendix to [{he notice constifures a part of this notice and must be completed.

ATTENTION A
Failure ro file et(l,om:e in the wi:‘?ro;»riatc states will pot result in a loss of the federal exemption. Conversely, failure to file the

a %ropnate federal potice not resuit in a loss of an available state exemprion unless such exemption is predicated on the
g of a federal notice.
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A, BASIC IDENTIFICATION DATA

2. Enter the informarion requested for the following:

»  Each promoter of the issuer, if the issucr has been organized within the past five years;

Each beneficial owner huving the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity

securities of the issyer;

»  Each executive officer and director of corporate issuers and af corporate general und managing parmers ofparmership issuers;

and
* _Fach general and managing parmer of parmership issuers.

Check Box(es) that Apply: [ Promoter [ Beneficial Owner 0 Bxecutive Officer & Director 0 General and/or
Managing Partner

Full Name (Last name first, if individual)

lnwerearibbean Services Lid.

Business or Residence Address (Number and Street, City, Stare, Zip Code)

¢/o Citeo liui!diugz Wickhams Cay. Road Town, Tortola, B.V.1.

Check Box(es) that Apply: DO Promoter (2 Bepeficial Owner (3 Executive Officer O Directar [ General and/ar
Managing Partner

Full Name (Last name first, if individual)

Rusiness or Residence Address (Number and Smreet, City, State, Zip Code)

Check Box(es) that Apply: 3 Promoter O Beneficial Owner [0 Execurive Officer O Director O General and/or
Managing Pariner

Full Name (Last nume first, if individual)

Business or Residence Agdress (Number and Street, Ciry, Stare, Zip Code)

Check Box(es) that Apply: [ Promoter [ Beneficial Owner  [J Executive Officer [ Direcror (3 General and/or
Managing Parmner

Full Name (Last name first, if individual)

Bysiness or Residence Address (Number and Sweet, Ciry, State, Zip Code)

Check Box(es) that Apply O Promoter [ Bencficial Owner [ Execuative Officer (O Director [ General and/or
Managing Parmer

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) shat Apply: O Promoter O Beneficial Owner O Executive Officer O Director 0 General and/or
Managing Parmer

Ful} Name (Last name first, if individual)

Business or Residence Address (Number and Strest, City, Stare, Zip Code)

Check Box(es) that Apply: O Promorer [ Beneficial Owner [ Executive Officer [ Director [ General and/or

Managing Partper

Full Name (Last name first, if individual)

Business or Residence Address (Number and Streer, City, State, Zip Cods)

{(Use blank shest, or copy and use additional copies of this sheet, as necessary )
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B. INFORMATION ABOUT OFFERING

Yes No
1 Has the issuer sold, or does the issuer infend w sell, 1o non-accredited investors in this offering? o B
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment thar will be accepted from any individual? $.160.000
Yes No
3. Does the offering permit joint ownership of a single unit? B o
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, uny commis-
sion or similar remunerarion for solicitation of purchasers in connection with sales of securiries in the offering. If a person 1o
be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or stares, list the
name of the broker or dealer. [f more than five (5) persons 1o be listed are associated persons of such a broker or dealer, you
may set forth the informanion for that broker or dealer anly.
* Administrator may, in 1ts sole discretion, accept fractionai subscriptions.
Full Name (Last name first, if individuai)
N/a
Business or Residence Address (Number and Sweer, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Selicit Purchasers
(Check "Al} States” or check MmUIVIAUAL STATES).vvcvrrerirriess = coeereereecresevesaensremesirrsns treeee o eeeeenre eerereneeeresearessresseeeennee, 1 ALl STBIES
[AL] [AK]  [AZ) [AR] [CA] [CO}  [CT] (DE]  [DC]  [FL] (GA]  [HI] [1D]
(ir] [IN] [fA] (KS] [KY]  [La] [ME] {MD] [Ma}] [Ml [MN]  [MS]  [MO]
[MT]  INE] [NV} [NH]  [NJj [NM}  [NY] INC]  [ND]  [OH]  [OK]  [OR]  [PA]
[Ri} [S8C] [SD] [IN]  ITX] [UT] V7] fval  [WA] [wv] {wl] [wy] [PR]
Full Name (Last name firsy, if individual)
N/A
Business or Residence Address (Number and Srreet, Ciry, Stare, Zip Code)
Name of Associated Broker or Dealer
Stares i Which Person Listed Has Solicited or Invends o Selicir Purchasers
(Check "All States”™ or check InAivIAUAl STAIES ). cevvrvrrres. crvemcens - creeereemeeeecsrererses o srresn o crmessnenes = o moeemeressessrenseneonees 1) A} STRTES
[AL] lAK] [AZ] [AR] [CA] [CO [CT] (DE] [DC] [FL] [GA) {Ri] [1D]
[1L] {IN] {1A] [KS]  [KY] {LA] [ME] {MD] [MA] |MI] [MN}  [MS]  [MO]
(MT]  INE]  [NV]  [NH]  [NJ] [NM]  [INY] [NC]  [ND]  [OH]  [OK]  [OR}  [PA]
fRI] [SC] (80] [TN] (TX] [UT] [VT]  |VA] [WA] [wWvV] [Wi] [WY] [PR]
Ful} Name (Last name first, if individual)
N/A
Business or Residence Address (Number and Street, Ciry, State, Zip Code)
Name of Associated Broker or Dealer
States i Which Person Lisied Has Solicited or Intends 1o Solicir Purchasers
(Check "All States” or check individual States).......... e eeeemreeeeereetst s eranesres tavene emeeiesereesetes it ne e atrenne L vrne @ ne .. Al States
fAL] (AK]  [aZ]  jAR]  [cA] [CO]  [CT] {DE]  [DC]  [FL] [GA]  [HI} (1D]
[1L) [IN] (ia] . [|KS] [KY]  [LA] [ME]  [MD| [MA] [M]] IMN]  [MS]  [MO]
(MT]  [NE] [NV}  [NH]  [N]] (NM] INY] [NC] [ND] [OH]  [OK]  [OR]  [PA]
R} [SC]  (SD] TN]  {TX] {UT} [VT]  {vA]l [WA] [WV] [wi] [WY] [PR]

(Use biank sheer, or copy and use addirional copies of this sheer, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
1. Enter the aggregase offering price of securiries included in this offering and the 1otal smount

already sold. Enter "0 if answer 1s "none™ or "zcro.” If the wansaction is an exchange offering,
check this box 3 and indicare in the columns below the amounrs of the securiies offered for

exchange and already exchanged.
. Aggregale Amount Already
Type of Security Offering Price Soid
DIEBT ... oo cvtititrns et cerrvrrene, s e iasrsr e re senems v srters + + sesesrsinsrrasseees $__ -0 $__ -0-
BQUITY i+ citviniviiss cn e son e tnrnare e e st rs s pesaenseeaeaneean s s ererers e $.500.000.000 $355.537.160
B Common [ Preferred
Convertible Secyrities (INCIUGIAE WAITANTS) . vvee woeeeeirrncrrsarrresns comerermamuatsesnases oirrsres conmmses $ =0~ $ s
ParmeTship INTETESIS. .. ..ce. ceoeocectvnrsnaarins cereseencenonasrranrs res o ceemc b sar e ensrsensseassanee e §_. -0 § 0-
Orher (Specify, Jovre wemesinesni s e e e s s $___-0- $ =0-
TOAY . i crve et ererrae, eeaee seeebesEnvRer e it ioa Seemrensesabasabee b berenn - $.500,000.000 $353.557.100
Answer also in Appendix, Column 3, if filing under ULOE.
2. Eater the number of accredited and non-accredited investors who have purchased securities in thus
offering and the aggregare dollar amounts of their purchases. For offenings under Rule 504,
indicate the number of persons who have purchasad securities and the aggregarte dollar amount of
their purchases on the total hnes Enter "0 1f answer is "none” or "zero."
Number of Aggregate
Dollar Amount
Investors of Purchases
ACCrEAITEd INVESTOLS e o o ccrivercerasrre ceoe rmeeeracsucatrn oo e eeeaesenesrrere e o 59 $355.557.100
NOR-BCETEAUS IDVASIOTS .oorvr. reecees coeiecicresimmvensinres v o o eetbeeneebisastsnnes sos oee correesensreieasstrsanes -0- $ (-
Towl (for filings under Rule 504 0BEY) e vivvr. voees mveeececrcasrersnnscvsree e evvveeseireeesrensnieias N/A $ N/A
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing 15 for an offering under Rule 504 or 503, enter the information requested for all
securities sold by the issuer, 1o date, i offerings of the types indicared, in the twelve (12) months
%nor 10 thle first sale of securities in this offering. Classify securivies by type hsted in Part C -
uestion 1.
. Type of Dollar Amount
Type of offering Securnty Sold
RUIE 505 ..o oo e eecveseeres . soresseesseessesss st o ort eseeesitonsesrmere o ooeseesreese A 5__ A
RBGUIAHION A ... .. e+ oo reaes o+ oo et N/A $.NaA
RUIE 504 1ie e ceeeeecvrecrions + veeeeeeeee e v s vree = Seeeneee s s erriaet s ceemeertaserrterent NiA S Nia
TOMAL . o« e v s« e Ea i eatee ereee steeeasstesesnrrrnrs seies N/A $ N/A
4. a. Furnish a statement of all expenses in connection with the issuance and disaiburion of the
secariries in this offering. Exclude amounts relating solely 1o organization expenses of the issuer.
The informanion may be given as subject 1o funure conungencies. If the amount of an expenditure
15 pot known, furnish an estimate and check the box to the Jeft of the estimate
Transfer Agent's FEes . .o voreee o o 0 3
Printing and Engraving COSTS. ..o+ cooeencnrssearmons corens coceincssrmminias s+ soeeceesccnnciens Qg
PR FBES .« ooiivviiviiiiirs oe e irer e et e e e $.30,000
ACCOUNTIAG FEES o.oi vttt e evee e e e s e e—— B ¢ 15000
Engineering FEes. ... . oiimrinine - srecrrsrenianrrss ey e e, Q ¢
Sales Commissians (specify finders' fees separately) .......c.coccco 0 g
Other Expenses (identify) AQMIMSINVE . ..cviv oo B s 10000
TOMD oo oveivrrere cereeeeee et srer e o eeeeeentasiten § beeneearee s renr e seerteeirn o B 3 75000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference berween the aggregate offering price given i response 10 Part C -
Quesrion | and total expenses furnished in response 10 Part C - Question 4.a. This difference is

the "adjusted gross proceeds o the issuer,” $499.925.000
5. Indicare below the amouny of the adg;lsted gross tpmc:eed.s 10 the issuer used or proposed 10 be used
for each of the purposes shown. If the amount for any purpose is not known, furnish an cstimate
and check the box to the lef} of the estimate. The total of the p%ymems listed must equal the
adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.,
Paymenrs to
Officers, Payments To
Directars, & Onhers
Affiliates
SAIAFIES ANA FRES..cviiv vvve cervee e e e vnree vere it v sre e e @ iere eeeeees e enen. as 0
Purchase of 168l €SIatenrr - as Os
Purchase, rental or leasing and installanon of machinery and equipment.. ... .ol o 0% 0s
Construction or leasing of plant buildings and facilifies...our. .. _— Bs as
Acquisition of other businesses (including the value of securities involved in this
offering thar may be used in exchange for the assers or securities of another issuer Os
PUTSUBNT 0 & METRET) tvns tv ven - coemies cecasiiseaiebrter e st e dana s enraaesrsnsna s on sspeniss siecne @ pocees =
Repayment Of INAEDIEANESS . . oooeeoocereecr e csmsreerrrens e et e e o bs ng
WOTKINE CAPIAL ...t careares s vereniovere ¢ cocrme o meee et nee et ens e se e e venee, as us
Other (specify): Acquisirion of Portfolio
0% $499.925 000
Columns Totals...ov..ovveee erveraes e rueranan sesrenes
O%$__ 3@ $499.925 000
Toral Payments Listed (column 10m1s 8dded) .....oovcveivnveescvcvrren vrree o e e
B $499.925.000
A
D. FEDERAL SIGNATURE)
The 1ssuer bas duly caused this notice 10 be signed by the undersigned duly au person. Jf this notice is filed uader Rule 503, the
following signarure consritutes an undertaking by the issucrto furnish to th : ities and.Exchange Commission, upon wrirten

request of its staff, the mformation furnished by the issuer 1o any nonac

Issuer (Print or Type) ApSign aTﬁWyanksew es Ltd.
D

MATTERHORN OFFSHORE FUND LIMITED -~ Faétor

N0V 0 3 2004

Name of Signer (Print or Type) - nt or Type)

nterciribbean Servicey Ltd., the sole Director of Matterhorn

Notes:

{a) This is a continuous offering of shares in an offshore find.  Figures represent the max
offered to U.S. mmvestors.

value of shares oftered and 10 be

(b) Because of the continnous nature of this offering, the adjusted gross proceeds 10 the Issuer is estimated.

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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